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SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of Califomia,
hereby certify:

That the attached transcript of __2= page(s) has
been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true
and correct. ﬂ

IN WITNESS WHEREQF, 1 execute this
cerfificate and affix the Great Seal of
the State of California this day of

SEP 2000

Secretary of State
SecrSwas Form CE- . §9) l]
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION SEP -5 2000
OF et RETAR:
PAC.WEST TEZECONM INC. JILL JOKEE  TURETAAY OF STATE

WALLACE W, GRIFFIN and DENNIS V. MEYER certify that:

1. They are the President and Assistant Secretary, respectively, of PAC-
WEST TELECOMM, INC,, a Califomia corporation.

2. The Asticles of Incorporation of this corporation are emended and restated
in their entirety to read as follows:

ARTICLE]X

The pame of this Corporation is Pac-West Telecomm, Inc,

ARTICLEQl

The purpese of this Corporation is to engage in any lawiul act or activity for
which a corporation may be organized under the General Corporation Law of California
other than the banking business, the trust company business or the practice of a
profession permitted to be incorporated by. the California Corporations Code.

ARTICLEINI

Sectionl.  Authorized Shares. The corporation is authorized to issue two
classes of shares, to be designated common and preferred, respectively. The corporation
is authorized to issue 100,000,000 shares of common stock, par value $0.00] per share,
and 10,000,000 shares of preferred stock.

Section 2. Preferred Shares. The shares of preferred stock may be issued in
any number of series, as determined by the Board ofDnrectors The Board may, by
resolution, establish the designation and number of shares of any such series, and may
determine, alter or revoke the tights, preferences and restrictions pertaining to any wholly
unissued series. The Board may thereafter, by resolution, alter the mumber of shares of
any such series.
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ARTICLE IV

Section .  Elimination of Director Liability, The liability of directors of the
Corporation for monetary damages shall be ehnnnawd to the fullest extent perm.lssibie
under California law,

Section2.  Indemnification. The Corporation is authorized to provide
indemnification of agents (as defined in Section 317 of the Califomia Corporations Code)
through Bylaw provisions, agreements with agents, vote of sharebolders or disinteresied
directors, or otherwise, to the fillest extent permissible under California Jaw.

{

Section3. Effect of Amendment. Any amendment, repeal or modification of
any provision of this Article IV shal not adversely affect any right or protection of an
agent of this Corporation existing et the time of such amendment, repeal or modification.

N The foregoing amendment and restatement of Articles of Incmpomﬁonl}
was duly approved by the Board of Directors of this Corporation.

4. The foregoing amendment and restatement of Anticles of Incorporation
has been duly approved by the required vote of shareholders in accordance with Section
902 of the California Corporations Code. The total sumber of outstanding shares of this
Corporation entitled 10 vote with respect 1o the amendment was ___ 35,863,543
shares, the favorable vote of a majority of such shares is required to approve the
amendment, and the mimber of such shares voting in favor of the amendment equaled or
exceeded the required vote, All outstanding stock is common stock, no shares of
preferred stock are owistanding.

5 Exeewedon_Z/30/ _, 2000, at Stockton, Califomia.

We frther declare under pena]ty of perjury under the laws of the State of
California that the matters set forth in this certificate are true and correct ofuur own

knowledge.
/ J/ et 4 j—//g——

WALLACBW GRIFFIN -
President

K(—Z'»,M //;Qirfry,c.a i

DENMNIS V.MEYER 7
Assistant Secretary
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
oF
PAC-WEST TELECOMM, INC.
ARTICLE |

The name of this Corporation is Pec-West Telecomm, Inc,

ARTICLE Q]
The purpese of this Corporation is to engage in any lawful act or sctiviry for which

a corporation may be organized under the General Corporation Law of California other than the

panking business, the trust company business of the pracucc of a profession perrnimed o be
incorporated by the Califernia Corporations Code.

ARTICLE I

A. AUTHORIZED SHARES

The toral number of shares of capiial stock which the Corporation has authomy 10
issue is 1.675.000 shares, consisting of:

{1) 175,000 shares of Class A Pammpatmg Preferred Stock, par value §.01 per
share (the "Class A Preferred™); and

()
Stock™.

1.500,000 shares of Comumon Stock. par value $.01 per share (the "Commen
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L B. CAPITAL STOCK

Section 1. Liquidation. Upon any liquidation, dissolution or winding up of the
Corporation (whether voluntary or involumary), each holder of a share of Class A Preferred (a
*Share”) shall be entitled to be paid, before any Distribution or other payment is made upon any
Junior Secutities, an amount in cash equal 1o the amount which the holders of Class A Preferred are
entitied 1o be paid pursuam 1o Section 3 hereof. Not less than 50 days prior to the payment date
stated therein, the Corporation shall mail written notice of any such liquidaton, dissolution or
" winding up W cach record holder of Class A Preferred, senting forth in reasonable detail the amount
of proceeds to be paid with respect 10 each Share in connection with such liquidation, dissolution
or winding up. The consolidation or merger of the Corporation with or inio any other entity or
entities in which the Corparation is not the surviving eatity, or any other form of vecapitalization or
reorganization affecting the Corporation in which the Corporation is not the surviving entity, shalt
be deemed to be a liquidadon. dissolution or winding up of the Carparation within the meaning of
this Section 1. except for any such merger. consolidation, recapitalization or reorganization which
is effected solely 1o change rhe state of incorporation of the Corporation. '

Secton 2. Priority of Class A Preferred on Distributions. So long as there is any
Unpeid Yield or Unrenuned Original Cost outstanding, without the priocr written consent of the
holders of a majority of the ourstanding shares of Class A Preferred. the Corporation shail net, nor
shall it permit any Subsidiary to, make any Disuibution, divectly or indirecily, with respect 1o any
Class A Preferred or Junior Securities other than in accordance with the provisions of Section 3
below, except for (i) repurchases of Common Stock from present or former employees or consultams -
of the Corporation and its Subsidiaries upon tenmination of employment or consultancy in
accordance with arrangements approved by the Cosporation's boerd of directors and so long s no
Event of Noncompliance is in existence immediaely prior to or is otherwise caused by any such
repurchase, (ii} any redemprion or repurchase of Class A Preferred or Common Stock pursuant (o
any. right of first refusal, first offer or similar right in favor of the Corporation appraved by the
Corporation's board of directars so long as no Event of Noncompliance is in existence immediatcly
prior 1o or is otherwise caused by auy such repurchase. and (iii) dividends payable in shares of
Common Stock issued upon the oustanding shares of Common Stock in compliance with the
provisions of Section § below. :

Section 3. Distibudons. At the ime of each Dismibution, such Distribution shali
be made to the holders of Class A Preferred and Common Stock in the following prioyity:

' " 3A. Dismbution of Unpaid Yield. The holders of Class A Preferred shall be
entitled to receive all or a portion of such Diswibution (ratably among such holders based upon the
aggregate Unpaid Yield of the Shares of Class A Preferred held by each such holder as of the time
of such Distibution} equal to the aggregate Unpaid Yieid on the outstanding shares of Class A
Preferred 25 of the time of such Distribution, and no Distribution or any portion thereof shall be
made under paragraphs 3B or 3C below unti} the entire amount of the Unpaid Yicld on the
outstanding Shares of Class A Preferred 25 of the time of such Diswibution has been paid in full.
The Distributions made purshant to this paragraph 3A to holders of Class A Preferred shall
constitute a payment of Yield on the Class A Preferred. .
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. 3B. . Disujbution of Unyetimed Origigal Cost. After the required amount of a
Disribution has been made in full pursuant o paragraph 3A above, the holders of Class A Prefenred
shall be entitled to receive all or a portion of such Distribution (ratably among such holders based
upon the aggregate Unreturned Original Cost of the Shares of Class A Preferred held by each such
holder a5 of the time of such Distribution) equal t the aggregate Unrenumed Original Cost of the
outstanding shares of Class A Preferred as of the time of such Distribution, and no Diswibution or
any porion thereof shall be made under pasagraph 3C below unill the entize amouat of the
Unretamned Original Cost of the owrstanding Shares of Class A Preferred as of the time of such
Distribution has been paid in full. The Distributions made pursuant to this paragraph 3B o holders
of Class A Preferred shall constitute a rerurn of Original Cost of the Class A Preferred.

~ 3C.  Remaining Disibutions. After the required amount of & Distribution has
" been made pursuant 1o paragraphs 3A and 3B above, the holders of Class A Prefenred and: Common -
Stock as 2 group, shall be entitied to receive the remaining portion of such Distribution (ratably
. among such holders based upon the aggregate number of shares of Class A Preferred and Common
Stock held by cach such holder as of the time of such Distribution).

Section 4. Redemptions at the Option of the Holders of Class A Preferred.

4A. Redemplon with Proceeds of Public Offerings.

)} Upon the request of any holder of Class A Preferred delivered ar Jeast
30 days prior 1o the expected consummation of any Public Offering as set fonh in the notice
delivered by the Corporation purseant to subparagraph 4A(i) below, the Corporation shall apply
the net cash proceeds from any Public Offering remaining after deduction of all discouns,
underwrirers’ commissions and other reasonable expenses 10 redeemn the Shares of Class A Preferred
requested 10 be redeemed by such holder at s price per Share derermined pursuant 1o paragraph 4C
below; provided that the Carporation shall not be required to redecm apy Class A Preferred pursnant
to this subparagraph 4A(i) ip the event the Corporation receives a Conversion Notice (as defined
below) prior o the consummation of such Public Offering from the holders of 2 majority of the
outstanding Class A Preferred pursnant to subparagraph SA(if) below.

(iiy Upon the request of the holders of a majority of the outstanding
Class A Preferred delivered ar least 15 days prior to the expected consummaetion of any Public
Offering as set fonth in the notice delivered by the Corporation pursuam to subparagraph 4A(ii)
below, the Corporation shall apply the net cash proceeds from any Public Offering remaining after
deduction of all discounts, underwriters' commissions and other reasonable expenses 1o redesm all
ouistanding Shares of Class A Preferred ot o price per Share detenmined pursuant to paragraph 4C
below.

_ (iii) The Corporation shal] send written notice of any proposed Pubilic
Offering and the expected date of the conswnrnation of such Public Offering by reputable ovemipht
courier service {charges prepaid) to each record holder of Class A Preferted not less than 60 days
prior to the Corporation’s expected date of the consummation of such Public Offering. The
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Corporation shall provide wrinien notice of any redemption of Shares of Class A Preferred pursuam -
to paragraph 4A 10 all holders of Class A Preferred within 3 daysaﬁer&;emptofanyredempnon
notice dejivered puirsuant 1o this patagraph 4A. Any redemption pursuant to this paragraph 4A shal)
1ake place on a date fixed by the Corporation, which date shall not be more than three days aficy the
Corperation’s receipt of the proceeds of any Public Offering. Excepras to the Shares so redeemed,
redemptions of Shares pursuant 1o this paragraph 4A shall not relieve the Corporation of its
obligation o redesm Shaves pursuant to paragraph 48 below.

4B. - Optional Redemptions by Holders. Arany nime and from time to time after
December 31, 2003, the holders of a majority of the outstanding Class A Preferred may request
redempnon of all or any portion of their Shares of Class A Preferred by delivering wrinen notice of.
request 1o the Corporation. Within five days after receipr of such sequest, the Corporation shal]
give written notice of such request to all other holders of Class A Preferred, and such other holders
- may request redempiion <f all.cr-any porrion of their Shares of Class A Preferred by| delivering’
wrinen notice to the Corporation within ten days afier receipt of the Corporation's nbrice. The
Corporation shall be required w redeem all Shares with respect to which such redemption requests
have been made at a price per Share determined pursuant to paragraph 4C below within 60 days after
receipt of the initial redemption request therefor, Except as 1o the Shares so redeemed, redemptions
pursuant to this paragraph 4B shall not relieve the Corporation of its obligation o redeam Shares
pursuant o paragraph 4A above.

4C. Redemprion Payments. For each Share which is 10 be redeemed hereunder,

the Corporation shall be obligated on the Redemption Date i pay to the holder thersof {ypon
surrender by such holder at the Corporation's pnnmpa.l office of the certificate rcprcsenung such
Share) an amount in immediately available funds equal to the Unrenmned Original Cost plus Unpaid
Yicld with respect 1o such Share. Notwithsianding anything herein 1o the contrary, if the funds of
the Corporation (1) iegally available pursuant to the General Corporation Law of Califomia for the
redemption of Shares on any Redemption Dare or (ii) permitted to be used for the redemption of
Shares pursuant o any debt financing agreement of the Corporation on any Redemption Date are
in either case insufficient to redeem the total number of Shares 10 be redeemed on such date, those
funds which are available pursuant 1o the California General Corporation Law and permittedtobe . -
used pursuant to any such debt financing agreement of the Corporation shall be used 10 redeem the
maximum possible number of Shares pro rata among the holders of the Shares 1o be redeemed based
upon the aggregare Unreturned Original Cost plus Unpaid Yieid of the Shares held by cach such
bolder. At any time thereafter when additional funds of the Corporation are available pursuant to
the foregoing seatence for the redemprion of Shares, such funds shall immediately be used 1o redeem
the balance of the Shares which the Corporation has become obligated 10 redeem on any Redemption
Dare but which it has not redeamed.

4D.  Partial Redemptions. In case fewey than the i tmmber of Shares represent-

&d by zny centificate are redeemed, a new certificare representing the aumnber of unwedeemed Shares
shall be issued to the holder thereof withous cost 'to such holder within three business days after
swrrender of the certificate representing the redeemed Shares. '
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plus Unpaid Yield with respect to such Share by the price per share of Conversion Stock 10 the
public in such Public Offering (the "Offering Price”).

{(ii)  Each conversion of Class A Preferzed shail be deemed 10 have been
effecied upon the consummnation of suck Public Offering. At such rime, the rights of the holder of
such Class A Preferred as 2 holder of Class A Preferved shall cease and the Person or Persons in
whose name or names any certificate or certificares for shares of Conyersion Stock are 1o be issued
upon such conversion shall be deemedtnhavebecome the holdar or holders of record of the shares -
of Conversion Stock mpresented thereby,

. )

(3if)  As soon as possible after a conversion has been effected (but in any
event within five (S) business days after such conversion), the Corporetion shall deliver 1o the
converting holder, upon suryender to the Corporation af its principal office by the converting holder

Lo of its certificate for the converted Class A Preferred. 2 certificate or certificares repretenting the
nurnber of shares of Conversion Stock jssuable by reason of such conversion inthe narde or names
and in such denominations as such converting holder has specified.

(iv)  The issuance of certificates for shares.of Conversion Stock upon
conversion of Class A Preferred shall be made withowt charge 1o the holders of such Class A
Preferred for any issuance tax in respect thereof or other cost incurred by the Corporation in
connection with such conversion and the related issuance of shares of Conversion Stock. Upon
conversion of each Share of Class A Preferred. the Corporation shall take all such actions as are -
. necessary in order 1o insure that the Conversion Stock issuable with respect to such conversion shall
be validly issued, fully paid and nonassessable and free and clear of all liens, charges and
encumbrances.

v T Corporanﬂn ‘shall nat close its bocks against the wansfer of
Class A Preferred or of Conversion Stock issued or issuable upon conversion of Class A Prefqred
n any manner which interferes with the timely eonversion of such Shares.

(vi)  Ifeny fracrional interest in a share of Conversion Stock would, &xcept -
for the pmvxsxons of this subparagraph 5B(vi), be deliverable upon any conversion of'the Class A -
Preferred, the Corporation, in liew of delivering the fractional share therefor, may elect to pay an
amoums to the holder thereof equal to the Offering Price of such fractional interest as of the daze of
conversion.

{(vii) TheCorporation shall take all such actions as may be necessary to
assure that all such shares of Conversion Stock may be so issued without violation of any applicable
law ar governmental regulation or any requirements of any domestic securities exchange upon which
shares of Conversion Stock may be listed (except for official notice of issuance which shall be
immediately delivered by the Corporation upon each such issuance).

(viii) In connection with any conversion pursi.lant to this Section 5, the
Corporation shall take alj actions necessary 1o make available out of its autherized but unissued
shares of Conversion Stock, solely for the purpose of issuance upon the conversion of the Class A
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Preferred, such number of shares of Conversion Stock issuable upon the comversion of al}
outstanding Class A Preferred,

Section 6. Votng Rights. Except as otherwise provided by applicable law, the
Class A Preferred shall have no voiing rights. Notwithstanding the foregoing, each holder of
Class A Preferred shall be entitled to notice of all shareholders mectings at the same time and in the
samne manner as notice is given to all shareholders entitled to vote at such meetings. The holders of
the Comemon Stock shall be entitled to notice of all shareholders meerings in accordance with the
Corporation's bylaws, and the holders of the Common Stock shall be entitled 1o one voie per shaze
on all matters submitted 10 the shareholders of the Corporarion for a vore. |

Section 7. Eveats of Noncompliance.

TA.  Definton, An Event of Nonsemplizzes chell bave occurred ift |

£ the Coxporation fails to make any redempricn pavment with respect
10 the Class A Preterred which it is required 10 make hereunder (afler giving effect 10 the second
sentence of paragraph 4C hereof);

(1)  the Corporation or any maverial Subsidiary makes an assignment for
the benefit of creditors or admits in writing its inability to pay its debts generally as they become
due; or an order, judgment or decree is entered adjudicating the Corporation or any materia)
Subsidiary bankrupt or insolvent; or any order for relief with respect 1o the Corporation or any
material Subsidiary is estered under the Federal Bankruptcy Code; or the Corporation or any
material Subsidiary petitions or applies to any tribunal for the appointment of a custodian, trustce,
receiver or liquidator of the Corporation or any material Subsidiary or of any substantial part of the
assets of the Corporation or any matenal Subsidiary, or commences any proceeding {(other than a
prOceedmg for the voluntary hiquidation and dissolurion of a marerial Subsidiary) relating 1o the
Corporation or any Subsidiary under any bankruptcy, reorganizasion, arangement. insolvency,
readjustment of debt, dissolution or liquidation law of any jurisdiction; or any such petition or
application is filed, or any such proceeding is commenced, against the Corporstion or any material
Subsidiary and either (a) the Corporation or any such material Subsidiary by any act indicates its
approval thereof, vonsent thereto or acquiescence therein or. (b) such pentxon, application or
proceeding is not dismissed within 60 days; or

(iii)  the Corporation or any Subsidiary defanlts in the parformance of any
obligarion or agrecment or there shall otherwise ocour an event of default under any apreement 1o
which the Corporation or any Subsidiary is a party if the effect of such default or event of defauit
is to cause an amouni exceeding $500,000 wo become due prior to its stated mamrity. - .

7B.  Consequences of Events of Nencompliance.

(i) I an Event of Noncompliance has occurred (other than an Event of
Noncomplianee of the type described [n subparagraph 7A(ii)), the holder or holders of a majority
“of the Class A Preferred then ouwtstanding ‘may demand (by written notice delivered 1o the
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Corporation) immediate redemption of all or any pertion of the Class A-Preferred owned by such
holder or holders at a price per Share equal to the Unretumed Original Cost plus Unpaid Yield with
respect 10 such Share. The Corporation shall give prompt writien notice of such election 10 the other
holders of Class A Preferred (but in any event within five days after receipt of the initial demand for
redemption from the holder or holders of 2 majority of the Class A Preferred then outstanding), and
each such other holder may demand immediate redemption of all or any portion of such holder's
Class A Preferred by giving written notice thereof 1o the Cotporation within seven days afier roeipt
of the Corporation's notice. The Corporation shall redeam all Class A Preferred as to which rights
under this-paragraph- 7B have been exercised within 30 days after receipt of the Initial demand for
redemption from the holder of holders of a majority of the Class A Preferred then outstanding,

(i) Uf an Evemt of Noncompliance of the type described in
subparagraph 7A(ii) has occurred. ail of the Class A Preferred then outstanding shall be subject 1o
immediare redemption by the Comaratign (withewm any action on the pan of the holders of the Class
A Preferred) at a price per Share equal to the amount which the holders of Class A Preferred are -
entitled 1o be paid with respect to each Share pursuant lo Section 5 above. The Corporation shatl
immediately redeem all Class A Preferred upon the ocowrence of such Event of Noncompliance.

(i) If any Event of Noncompliance cxists, cach holder of Class A Pre-
ferred shall also have any other rights which such holder is entitled 1o under any conwact or
agreement 2t any tme and any other rights which such holder may have pursuant 1 applicable [aw.

Secticn 8. Stock Splits and Siock Dividends. The Corporarion shall not in any .
manner subdivide (by stock split, stock dividend or otherwise) or combine {by stock split, stock
dividend or otherwise) the omsranding shares of Class A Preferred or Common Stock, as the case |
may be, uniess the outstanding shares of the other class shalf be proportionately subdivided or
combined. All such subdivisions and combinations shall be payable only in Class A Preferved 1o the
holders of Class A Preferred and in Common Stock to the holders of Common Stock. Inno event
chall a stock split or stock dividend constitute a pavment of Yield or a return of Original Cost.

Section9.  Registmation of Transfes. The Corporation shall keep at its principal
" office a register for the regisration of Class A Prefemred. Upon the swrender of any certificate
representing Class A Preferred at such place, the Corporation shall. at the request of the record
holder of such centificate, execute and deliver (ar the Corporation's expense) a new certificate or
certificates in-exchange therefor representing in the aggregate the rmumber of Shares represented by
the surendered certificate. Each such new cerrificate shall be registered in such name and shall
tepresent such number of Shares as is requested by the holder of the surrendered certificate and shail
be substanually identical in form 10 the swrendered certificate, and dividends shall accrue on the
Class A Preferred represenied by such new certificate from the date 1o which dividends have been
fully paid on such Class A Preferred represented by the surrendered cerificate.

Section 10. Replacemnent. Upon receipt of evidence reasonably sarisfactory to the
Corporation (an affidavit of the registered holder shall be satisfaciory) of the ownership and the loss,
thefi, destructon or mutilation of any certificate evidencing Shares of Class A Preferred, and in the

* case of any such loss, thefi or destruction, upon receipt of indemnity reasonably sensfactory to the -

LS, STl T AR EE R

=y B o )




FILE No.B02 0825 "(5 11:32 IDPeC WEST s v e - POGE. 9
DCi=y¥i=-1996 3214 L LU LN SYDIErare “4ad  ecf .HauD s L0

Corporation or, in the case of any such mutilation | upon surrender of such certificate, the Corporation
shall {az its expense) execute and deliver in lieu of such certificare a new certificate of like kind
representing the number of Shares of such class represented by such lost, stolen, destroyed ar
mutilated certificate and dated the date of such lost, stolen, destroyed or mutilated certificate, and
dividends shall accrue on the Class A Preferred represented by such new certificate from the date
to which dividends have been fully paid on such lost, stojen. deswoyed or mutilated certificate,

" Section 11. Definjtions.

*Common Stock” means the Corporation's Common Steck and any other capite]
stock of any class of the Corporation hereafter aurthorized which is not limited to 8 fixed sum or
percentage of par or stated value in yespect 1o the rights of the holders thereof 1o participate in
dividends or in the d:smbuuon af assets upon any liquidation, dissolution or wlnd.mg up of the
Corporauou e \ e

"Conversion Steck” means shares of the Common Stock; provided that if thers isa
change such that the securities issuable upon conversion of the Class A Preferred are issued by an
entity other than the Corporation or there is a change in the class of securities so issuabje, then the
term "Conversion Stock” shall mean shares of the secuxity issuable upon conversion of the Class A
Preferred if such securiry is issuable in shares, or shall mean the units in which such security is
issuabie if such security is not issuable in shares.

“Disuibution” means cach distribution made by the Corpor.aticm t holders of
.Class A Preferred or Common Stock, whether in cash, property, or securities of the Corporation and
whether by dividend. liquidating distributions or otherwise; provided that none of the following shall
_ be a Distribution: (a) any redemption o repurchase by the Cotporation of any Class A Preferred
pursuani 1o Section 4 above, (b) any conversion of zny Class A Preferred pursuant to Section 5
above, {c) any redemption or repurchase of Class A Preferred or Common Stock pursuant to any
right of first refusal, first offer or similar right In favor of the Corporation approved by the
Corporation's Board of Directors so long as no Event of Noncompliance is in existence immediately
prior 1o or is otherwise caused by any such repurchase, (d) repurchases of Common Stock from
present or former employees or consultants of the Corporation and its Subsidiaries upon terminaton
of employment ar consuitancy in sccondance with arrangements approved by the Corporation's board
of direcrors and so long as no Event of Noncompliance is in existence immediately prior 1o or is
otherwise caused by any such repurchase or (¢) any recapitalization or exchange of any Class A
Preferred or Common Stock in compliance with the provisions of Section 8 above or any subdivision
(by swock split, stock dividend or otherwise) or any combination (by stock split; stock dividend or .
otherwise) of ‘anV outstending Class A Preferred or Common Siock in compliance with the
previsions of Section 8.above.” )

“Jupior Seccurities” means any capital stock or other equity securities of the

Corporation, except for the Class A Preferred.
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"Original Cost" of each share of Class A Preferred shall be equal to $360:00 per -
share (es proportionally adjusted for all stock splits, stock dividends and other recapiwlizations
aﬂ'eaing the Class A Preferred). .

"Person” means an md(vtdual, a parmership, a corporation, a limited liabiliry
company, aa association, a joint stpck company, a wust, 2 joint venhe, an unincorporated
organizarion and & governmental entity or any depmmcm agency or pohuca] suhdmsxon thereof.

"Puhlic Offering” means any offering by the Corporation of its equity or debt
securities or any rights 1o acquire any of its equity or debt securities 1o the public pursuant 1o an
effective regiswaron Staternent under the Securities Act of 1933, a$ then in effect, or any comparable

“statement under any similar federal statute then in force,
I © "Rademption Date” as to any Share means the date specified in the nores of eny .
redemption a1 the Corporation’s option or the applicable date specified herein with yespect to any
other redemption; provided that no such date shall be a Redemption Date unless the Unrerurned
Originai Cost plus Unpaid Vield with respect 1o such Share is acrually peid in full on such date, and
if not so paid in full, the Redemption Date shall be the date on which such amount is fally paid.

*Subsidiary” means, with respect 10 any Person, any curpomuon, timited liabilicy
company, parmership, associarion or other business entity of which (i) if a corporation, 2 majority
of the toral voting power of shares of stock entitled (without regard 1o the occurrence of any
contingency) 1o vote in the election of directors, managers or wustees thereof is a1 the ime owned

* oy copwolled, directly or indirectly, by that Person or one or more of the other Subsidiaries of that
Person or 2 combinatian thereof, or (ii) if a limited Yability company. partmership, association or
other business entity, a majority of the pannership or other similar ownership interest thereof is at
the time owned or controlled, directly or indisectly, by that Person or one or more Subsidiaries of
that Person or a combination thereof. For purposes hereof, a Person or Persons shall be deemed w0
have a majomy ownership interest in a limited liability company, parmership, association or other-
business endry if such Person or Persons shall be sllocaled a majority of lirmited lability company,
parmership, association or other business entity gains or losses or shall be or control the managing
general parmer of such limited jiability company, partership, association or other business entity.

Whol!y-()wned Subsidiary" means. with respect to any Person, a Subsidiary of
which all of the issued and outstanding capital stock o other ownership interests are owned by such
Person or ancther Wholly-Owned Subsidiary of such Person. - .

"Unpaid Yield” of any Share of Class A Preferred mezns a;; amount equal to die
excess, if any, of (2) the eggregste Yield acerued on such Share, over (b) the aggregare amount of
Distributions made by the Corporsrion that constitute payment of Yieid on such Share.

"Unretumed Orginal Cost” of any Share of Class A Preferred means an amount

equal 1o the excess, if any, of (a) the Original Cost of such Share. over (b) the aggregate amount of
Distributions made by the Corporation that constitute a2 return of Original Cost of such Share.
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. "Yield" means, with respect ta each Share of Class A Preferred for cach calendar
quarter, the amount accruing on such Share cach day during such quarter at the rate of 10% per
annum of the sum of (&) such share's Unretumed Original Cost, pius {b) Unpaid Yield thereon for
all prior quarters. In calculating the amount of any Disuibution to be made during a calendar
quarter, the portion of 2 Class A Preferred share's Yicld for such portion of such quarter elapsing
before such Distibution is made shall be taken into account. . ;

Section 12. Amendment and Waiver. No amendment, modification or waiver shall
be binding or effective with respect 1o any provision-of Sections 1 to0 11 of this Subdjvision B
without the prior written consens of the holders of 85% of the Class A Preferred owntstanding at the
fime such action is taken; provided that no change in the 1erms hereof may be accomplished by
merger or consolidation of the Corporation with another corporation or entity unless the Corporation
has obtained the prior wrilten consent of the holders of 85% of the Class A Preferred then
outstanding. ) . o _ . R

Section 13. Neotices. All notices, demands or other commumications o be given or
delivered hereunder shall be in wrting and shall be deemed w0 have been given when delivered
personally 10 the recipient or one (1) business day after being sent 1o the recipient by repuiable
overnight courier service {charges prepaid) or five {5) business days after being mailed 1w the
recipient by certified or registered mail. retumn receipt requested and postage prepaid. Such notices,
demands and other communicarions shall be sent (i) w the Corporation, at its principal executive
offices and (ii) to any stockhalder, a1 such holder's address as it appears in the swck records of the
Corporation (uniess otherwise indicated by any such holder). ,

ARTICLE IV
Section !.  Eliminaon of Director Liability, The lability of directors of the .

Corpofatio:; for monetary damages shall be eliminated o the fullest extent permissible under
California law. ‘ . )

: ) Section2.  Indempification. The Corporation is authorized w provide
indemnification of agents (as defined in Sectior 317 of the California Corporations Code) through
Bylaw provisions, agreemenis with agenls, vote of shareholders or disinterested directors, or
otherwise, 1o the fullest exiemt permissible undey Califoynia lew.

Section3.  Effect of Amendment. Any amendment, repeal or modifieation of any

provision of this Article IV shall not adversely affect any right or protection of an agenr of this
Corporation existing a1 the time of such amendment, repeal or medification.
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.CERTIFICATE OF APPROVAL OF AGREEMENT OF MERGER

John K. La Rue and Rogé L. Westphal state and centify that:

1. '.[hcy are the President and Secretary, respectively, of Pac-West Telecomm, Inc a
California corporation.

2. - The Agreement of Merger in the form attached was duly approved by the Board
of Diractors and shareholders of the corporation.

f
3. There is only one class of shares and the total number of outstanding shares is

10,000.

. 8, The shareholder approval was by the holders of one hundred percent {100%) Pf
the omsianding sharcs of the corporation.

3. The shareholders have approved the Amended 2nd Rmatcd Articles attached as
Exhibit A to the Agreement of Merger,

On the date sct forth below, in the City of San Francisco in the State of California,
each of the undersigned does hereby declare under the penalty of perjury under the laws
of the State of California that he signed the foregoing ceruificate in the official capacity
sat forth beneath his.signature, and that the statements ser fonth in said certificate are tue
of his own knowledge.

Signed on September 16, 1998.

Westphn.l. Secr#ﬁ

)
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OFFICE OF THE SECRETARY OF STATE

JESSE WHITE # Secretary of State

OCTOBER 12, 2005 6448-844-9

CSC NETWORKS
201 ADLAI STEVENSON DR
SPRINGFIELD, 1. 62703

RE PAC-WEST TELECOMM, INC.

DEAR SIR OR MADAM:

IT IS OUR PLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS IN THE
STATE OF ILLINOIS. ENCLOSED PLEASE FIND THE AUTHORITY ACKNOWLEDGING
REGISTRATION.

THIS DOCUMENT MUST BE RECORDED IN THE OFFICE OF THE RECORDER OF THE
COUNTY IN ILLINOIS IN WHICH THE REGISTERED OFFICE OF THE CORPORATION IS
LOCATED, AS PROVIDED BY SECTION 1.10 OF THE BUSINESS CORPORATION ACT OF
THIS STATE. FOR FURTHER INFORMATION CONTACT YOUR RECORDER OF DEEDS.

THE CORPORATION MUST FILE AN ANNUAL REPORT AND PAY FRANCHISE TAXES PRIOR
TO THE FIRST DAY OF ITS ANNIVERSARY MONTH (MONTH OF QUALIFICATION) NEXT
YEAR. A PRE-PRINTED ANNUAL REPORT FORM WILL BE SENT TO THE REGISTERED
AGENT AT THE ADDRESS SHOWN ON THE RECORDS OF THIS OFFICE APPROXIMATELY
60 DAYS PRIOR TO ITS ANNIVERSARY MONTH. |

SECURITIES CANNOT BE ISSUED OR SOLD EXCEPT IN COMPLIANCE WITH THE
ILLINOIS SECURITIES LAW OF 1953, 815 ILLINOIS COMPILED STATUTES,

5/1 ET SEQ. FOR FURTHER INFORMATION, CONTACT THE OFFICE OF THE
SECRETARY OF STATE, SECURITIES DEPARTMENT AT (217) 782-2256 OR

(312) 793-3384.

SINCERELY YOURS,

JESSE WHITE
SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
7~ CORPORATION DIVISION E @ E H \W E
TELEPHONE (217) 782-6961

JW:CD 0oT 17

| -

=
£
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Springfield, nois 52756
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CONTACT

SERVICES FROGRAMSE %L&E{}N |

CORPORATION FILE DETAIL REPORT

l Entity Name PAC-WEST TELECOMM, INC. File Number ; 64488449
Status GOODSTANDING

l Entity Type CORPORATION l Type of Corp l i FOREIGN BCA
Qualification Bate 10/12/2005 State CALIFORNIA
{Foreign}
Agent Name ILLINOIS CORPORATION Agent Change Date 10/12/2005

SERVICE C

Agent Street Address

801 ADLAI STEVENSON DRIVE

President Name & Address

HENRY R CARABELLI 1776
W MARCH LN STOCKTCON
CA 95207

Agent City SPRINGFIELD Secretary Name & Address | i ROBERT C MORRISON
SAME

Agent Zip 62703-4261 Duration Date PERPETUAL

Annual Report Filing 00/00/0000 For Year

Date

Return to the Search Screen
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hitp://cdsprod.ilsos.net/CorpSearchWeb/CorporationSearchServlet?fileNumber=6448844. . 10/27/2005




